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Dear Supervisors:

CHILD SUPPORT SERVICES DEPARTMENT: SEVEN-YEAR LEASE
5701 SOUTH EASTERN AVENUE, COMMERCE

(FIRST DISTRICT) (3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Approve and instruct the Chairman to sign the proposed seven-year lease with
AP COMMERCE PLA, LLC, a Delaware limited liability company (Landlord) for
the continued occupancy of 61,130 rentable square feet and 309 parking spaces
for the Child Support Services Department (CSSD). The initial annual cost will not
exceed $1,577,160. The rental and related costs for the CSSD are 100 percent
Federal and State grant funded.

2. Find that this project is categorically exempt from the provisions of the California

Environmental Quality Act (CEQA), pursuant to Class 1, Section r, of the

Environmental Document Reporting Procedures and Guidelines adopted by your
Board on November 17, 1987, and Section 15061 (b) (3) of the State CEQA
Guidelines.

3. Authorize the Director of Internal Services Department (ISO) to disconnect and

reconnect voice lines, data lines, and low-voltage systems in conjunction with the
Landlord's installation of new carpet for the premises. CSSD wil be billed and wil
directly pay ISO for the work performed.

4. Approve and authorize the Chief Executive Office (CEO), iSO, and CSSD to
implement the project. The lease will be effective upon approval by your Board.

"To Enrich Lives Through Effective And Caring Service"
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Since 1998, the County of Los Angeles (County) has leased the subject faciliy for use
by the CSSD programs. The facility houses the CSSD Call Center, Central Intake, and
Interstate divisions. The CSSD Call Center processes inquiries from callers with family
support related issues, while the Central Intake and Interstate divisions process
referrals and coordinate with other states and counties to ensure financial support for
children. The three divisions provide direct services to the public enforcing the payment
of child support monies by non-custodial parents to the children, ensuring economic
sustenance for children in Los Angeles County. The facility currently houses 369
employees.

The current lease expired on May 31,2007, and the premises are currently occupied on
a holdover basis. This facilty continues to meet the program needs for CSSD which
has requested the re-lease of this location. The program requires 74,000 square feet of
office space, however, the cost to relocate the programs would be prohibitively
expensive. By renewing the lease at the existing facility, the department will avoid the
expense of new Tenant Improvements (TI), particularly as related to the purchase and
installation of another telephone system for the Call Center operations at a new
location. Approval of the proposed lease will provide CSSD with the necessary office
space to continue program operations serving the Los Angeles County region without
interruption.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The Countryide Strategic Plan directs that we invest in public infrastructure in order to
strengthen the County's fiscal capacity (Goal 4), and assist familes' well being (GoalS).
The lease of this property supports these strategies by complying with the Strategic
Asset Management Principles by maximizing subvention and housing the program in
leased space as further outlined in Attachment A.

FISCAL IMPACT/FINANCING

The proposed lease will provide CSSD the continued use of 61,130 square feet of office
space at an initial monthly rent of $131,430, or $1,577,160 annually.
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5701 S. Eastern Existing Lease Proposed Lease ChangeAve., Commerce

Area (Square Feet) 61,1 30 61,130 None

Term (Years) Five years Seven years (upon board
+ Seven years

(6/1/02-5/31/07) approval)

Annual Rent $1,122,347 $1,577,160 +$ 454,807
($18.36/sq.ft.) ($25.80/sq.ft.) ($7 .44/sq. ft.)

$611,300
New carpet and paint

Tenant Improvements
($1 O/sq.ft.)

provided by owner at his No cost to County
sale cost

Parking 309 parking spaces 309 parking spaces Noneincluded in the rent included in the rent

Cancellation After 36th month, upon 180 After 60th month, upon 120 + 24 months
days notice days notice - 60 days notice

Option to Renew Five-year option Five-year option None

Operating Expenses Based on CPI capped at
Electrical and insurance + electrical and
expenses only over base insurance expense4 percent over base year year pass-through only

Rental Adjustment Fixed rent for term of 3 percent fixed annually + 3 percent per annumlease

This is a full service lease whereby the Landlord is responsible for all operating costs
associated with the County's occupancy, with the exception of electricity and insurance
expenses beyond the base year amount and after-hours heating, ventilation, and air
conditioning (HV AC) charges associated with the tenant's use which will be charged
back to CSSD at the rate of $85 per hour. On-site parking spaces of 309 are included
in the rental rate. CSSD will be responsible for paying ISO for the low-voltage work

associated with the furniture lift when replacing the carpet. The Landlord is responsible
for the cost of replacing the carpet, the furniture lift, and painting the premises.

Sufficient funding for the proposed lease is included in the 2007-08 Rent Expense
Budget, and will be charged back to CSSD. The costs associated with the proposed
lease will be 100 percent funded via State (34 percent) and Federal (66 percent) funds.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The proposed lease will provide a seven-year term for 61,130 rentable square feet of
office space with 309 parking spaces currently occupied by CSSD. The lease contains
the following provisions:
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. Lease term commencing upon Board approval and terminating seven years
thereafter;

. A full service gross basis whereby the Landlord is responsible for the operational

and maintenance costs associated with the premises;

. TI consisting of new carpet and paint throughout the premises;

. A cancellation provision after the 60th month of the lease term upon 120 days

prior written notice;

. Annual rental adjustments of three percent per annum over the term of the lease;

and

. One five-year option at the same terms and conditions at 95 percent of Fair
Market Value.

The CEO Real Estate Division staff surveyed the immediate area to determine the
availabiliy of comparable and more economical sites. Staff was unable to identify any
sites in the surveyed area that could suitably accommodate this requirement more
economically. Attachment B shows all County-owned and leased facilities within the
search area for this service area and there are no County-owned or leased facilities
available for this program.

Based on the survey, staff has established that the rental range for similar space is
between $22.80 and $32.40 per square foot per month on a full service gross basis.
Thus, the annual rental rate of $25.80 per square foot/month at full service gross for the
proposed lease is within the middle range of market rates for this area.

The Department of Public Works has considered this facility and found it suitable for
County's occupancy under a lease. A child care center is not feasible for the
department in the proposed premises.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed new lease term will provide the necessary office space for CSSD's
requirements. The lease has been reviewed and approved as to form by County

CounseL.
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NEGATIVE DECLARATION/ENVIRONMENTAL IMPACT REPORT

This office has made an initial study of environmental factors and has concluded that
this project is exempt from CEQA as specified in Class 1, Section r, of the
Environmental Document Reporting Procedures and Guidelines adopted by your Board
on November 17,1987, and Section 15061 (b) (3) of the State CEQA Guidelines.

CONCLUSION

It is requested that the Executive Officer, Board of Supervisors, return three originals of
the executed Lease and the adopted, stamped Board letter, and three certified copies of
the Minute Order to the CEO-Real Estate Division, 222 South Hill Street, 4th Floor,
Los Angeles, CA 90012 for further processing.

Respectfully submitted,

lL~
WILLIAM T FUJIOKA
Chief Executive Officer

WTF:DL
JSE:FC:hd

Attachments (3)

c: County Counsel

Auditor-Controller
Child Support Services Division
Internal Services Department

5701 Eastern.b



Attachment A

CHILD SUPPORT SERVICES DEPARTMENT
5701 SOUTH EASTERN AVENUE, COMMERCE

Asset Management Principles Compliance Form 1

1. Occupancy Yes No N/A

A Does lease consolidate administrative functions?2 X

B Does lease co-locate with other functions to better serve clients? 2 X

C Does this lease centralize business support functions?2 X

D Does this lease meet the guideline of 200 sq. ft of space per person?2

Currently at 165 sq.ft. per person because the departent cannot afford to move to X
into more appropriate space.

2. Capital

A Is it a substantial net County cost (NCC) program? The three programs receive State and X
Federal grant funding.

B Is this a long tenn County program? X

C If yes to 2 A or B; is it a capilallease or an operating lease with an option to buy? X

D If no, are there any suitable County-owned facilities available? X

E If yes, why is lease being recommended over occupancy in County-owned space? X

F Is Building Description Report attached as Attchment B? X

G Was build-to-suit or capital project considered? The department cannot consider this type X
of project at this time.

3. Portolio ManaQement

A Did departent utilze CEO Space Request Evaluation (SRE)? X

B Was the space need justified? X

C If a renewal lease, was co-location with other County departents considered? The X
department cannot afford to move.

D Why was this program not co-located?

1. - The program clientele requires a "stand alone" facilty.

2. - No suitable County occupied properties in project area.

3. .l No County-owned facilties available for the project.

4. - Could not get City clearance or approval.

5. - The Programs are being co-located.

E Is lease a full service lease?2 Except for incremental electrical utility costs and
insurance costs above the base year amount, and after-hours HVAC.

X

F Has growth projection been considered in space request?
X

G Has the Dept. of Public Works completed seismic review/approval? X

'As approved by the Board of Supervisors 11/17/98

21f not, why not?



Attachment B

CHILD SUPPORT SERVICES DEPARTMENT
SPACE SEARCH THREE MILE RADIUS

FROM 5701 SOUTH EASTERN AVENUE, COMMERCE

SQUAR SQUAR FEET
LACO FAOLß NAE ADDRE GROS! FEET NET OWNERSHIP AVAILALE

54 PUBUC UBRAY-HUNTNGON PAR UBRAY 6518 MIlE AVE HUNTNGON PAR 90255 3342 24243 OWED NONE

3709 HUNTNGN PAR alRTOUSE 654 MIlE AVE HUNTNGON PAR 90255 29295 16325 GROUND lE NONE

T40 HUNTNGON PAR alRTOUSE ANNEX 654 MIlE AVE HUNTNGON PAR 90255 44 40 GROUND lE NONE

D030 PUBUC UBRY-MAYV CE Q-VE UBRY 4323 E SlUS AVE MAYW 90270 3362 281 GRl1 LEE NONE

A190 PUBUC UBRAY-Bil UBRY 4411 E G4GE AVE, BELL 90201 48 3515 lE NONE

445 OF KIRB CE-ADMINlSTTION BUILDIN 150 S MCINil AVE COMMERCE 9022 18169 10117 OWNED NONE

B4 DPSN PROG REION VI OFCE 54 BADINl BLVD Bil 90201 3140 21815 lE NONE

A133 OiLD SUPPORT SEVICEADMINITI HOO 570 S EARN AVE mY OF COMMERCE 902924 8477 6313 lE NONE

A188 SHERFFINTRN AFAIRS BUREU/RI MAGE 49 S EARN AVE. mY OF COMMERCE 9Q 38936 33247 lE NONE

A332 G-ILD SUPPRT SEVICEPU SYMS ON 550 S EARN AVE mY OF COMMERCE 9Q 48794 4654 lE NONE

f.0 OiLD SUPPORT SEVICEINTATE DMSlON 5701 S EARN AVE. mY OF COMMERCE 9Q 6110 55017 lE NONE

fi9 FIREMAPING & ENGNEENG SEON OFCE 590 S EA AVE BL #16 (3), mY OF COMMERCE 9Q 1720 154 lE NONE

A5 FIREADINISTI HEAAA OFCE ANNEX 581 S EARN AVE. mY OF COMMERCE 9Q 2874 2527 lE NONE

A157 DCREON II HEA BELVEDERE SEVICE 5835 S EARN AVE. mY OF COMMERCE 9Q 3814 3673 lE NONE

5428 DPSBELVE M' DISCf OFCE 545 E V\ER BLVD EA LO AN 9022 70493 49261 OWED NONE

MOO DHÆRGU ADINISSEVlCE CE 5555 FEGU DR. mY Of COMERCE 9022 268 246550 OWED NONE

A31 IW-INCRATED mY OFFCE COMERæ 2535 COMMERCE WAY (mY HA\. mY OF COMERCE 90 2170 2170 GRl1 lE . NONE

A310 G-ILD SUPPRT SEVICEON OFCE 585 RlaEBA()R RD OT OF COMERCE 9Q 11394 11394 lE NONE

Al46 FIREHA MAlE DlVON HEAARTR 5825 RlaEßAR RD, OT OF COMERCE 90 16670 13737 lE NONE

A183 SHERFFHOMIODE BUREU OFFCE BUILDING 5747 RlaEBAaæ RD OT OF COMERCE 90 1746 14563 lE NONE

M27 FIREMAPING & ENGNEENG SEON OFCE 587 RlaEBAaæ RD OT OF COMERCE 90 14354 12200 lE NONE

A4 FIREINFORMTION MAGEEN DlVON OFCE 5815 RlaEBA()R RD OT OF COMECE 90 372 3350 lE NONE

A823 FIREFIRE PRENON ON! FOREY ON HDO 5823 RlaEBA()R RD OT OF COMERCE 90 17710 15939 lE NONE

6059 DISCf ATTEY-AurO INSRA FRUD UNI 5901 E SlUS AVE, COMERCE 90 68 6500 GRTIS lE NONE

D0 PUBUC UBRAY-QEf HOUFIELD UBRY 106 S GRE AVE. MONBEO 90 5500 461 lE NONE

5934 PUBUC UBRAY-lBD R INVE UBRY 40351WDY BLVD SO G4TE 9028 1941 16955 OWNED NONE

Y46 DPSOJDAH NP DISCf OFCE 8130 S ATIC AVE. OJDAH 90201 30873 24212 OWED NONE

A6 PUBUC UBRAY-QDAH UBRY 5218 SAA AN Sf OJDAH 90201 4396 3332 lE NONE

A3 PUBUC UBRAY-BELL'GAEN UBRY 7110 GAELD AVE BELL GAEN 90201 50C 4213 PERIT NONE
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COUNY OF LOS ANGELES

CHIF EXECUTIV OFFICE

LEASE AGREEMENT

THIS LEASE is entered into as of the_ day of , 2007 between
AP-COMMRCE PLAZA LLC, a Delaware limited liability company ("Landlord"), and
COUNY OF LOS ANGELES, a body politic and corporate ("Tenant" or "County").

Landlord and Tenant agree:

1. BASIC LEASE INORMTION. The following terms as used herein shall
have the meanings provided in this Section 1, unless otherwise specifically modified by
provisions of this Lease:

(a) Landlord's Address for
Notice:

AP-COMMRCE PLAZA LLC
c/o The Abbey Management Company
310 Golden Shore, Suite 300
Long Beach, CA 90802

(b) Tenant's Address for Notice: Board of Supervisors
Kenneth Hahn Hall of Administration,
Room 383
500 West Temple Street
Los Angeles, California 90012

With a copy to:
Chief Executive Office
Real Estate Division
222 South Hill Street, 3rd Floor
Los Angeles, Californa 90012
Attention: Director of Real Estate

Fax Number: (213) 830-0927

(c) Premises: Approximately 61.130 rentable square feet in
the Building (defined below) as shown on
Exhibit A attached hereto.

(d) Building: The building located at 5701 S. Eastern
Avenue, City of Commerce, CA which is
located upon the real property described more
paricularly in Exhibit B attached hereto (the

"Property") .

L.A. County - v5.1 1
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(e) Term:

(f) Projected Commencement
Date:

(g) Commencement Date:

Seven (7) years commencing upon the
"Commencement Date", as that term is defined
in Section 1 (g) below; and terminating at
midnght on the day before the seventh
aniversar of the Commencement Date (the
"Tennation Date"), subject to earlier
termnation by Tenant as provided herein. The
phrase "Term of this Lease" or "the Term
hereof' as used in this Lease, or words of
similar import, shall refer to the initial Term of
this Lease together with any additional
Extension Term for which an option has been
validly exercised.

August 1, 2007

See Section 4(a)

(h) Irrevocable Offer Expiration September 1, 2007
Date:

(i) Basic Rent:

G) Early Termination Notice
Date:

(k) Rentable Square Feet in the
Premises:

(1) Use:

(m)Initial Deparmental Use:

(n) Parking Spaces:

(0) Normal Working Hours:

$131.430 per month (which is based upon a
rental rate of $2.15 per rentable square foot and
thereafer per the rent schedule in Section 5

hereof, adjustable only as provided in Section
5 hereof.)

At or afer the last day of the sixtieth (60th) full
calendar month of the Term.

61,130

General office use or for any other lawfl
puroses not incompatible with other uses in
the Building.

Child Support Services

309 non-reserved parkig spaces

7:00 a.m. to 6:00 p.m., Monday though Friday
except New Year's Day, President's Day,
Memorial Day, Independence Day, Labor Day,
Thangiving Day, Chrstmas Day (on the days
such holidays are generally observed) and such
other holidays as are generally recognized by

2
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(p) Asbestos Ret)ort:

the County of Los Angeles, Californa

Not Applicable.

1.2 Defined Terms Relating to Exhibit F, Tenant Improvements

L.A. County - v5.1

(a) Base Tenant Improvement
Allowance

(b) Additional Tenant
Improvement Allowance

(c) Maximum Change Order
Allowance

(d) Additional Tenant
Improvement and Change
Order Amortization Rate:

(e) Basic Rent Reduction

(f) Tenant's Tenant
Improvements
Representati ve

(g) Landlord's Tenant
Improvements
Representati ve

(h) Landlord's Address for
Tenant Improvements
Notice

(i) Tenant's Address for Tenant
Improvements Notice

None- The improvements to the Premises
required to be delivered by the Landlord to the
Tenant are described in Exhibit F

None

None

Not Applicable

Not Applicable

Faron Chavara and/or an assigned staff
person of the Chief Executive Office-Real
Estate Division to act on behalf of the Tenant.

Tom Clarke and/or an assigned staff person of
the Landlord.

See Section l(a)

Board of Supervisors
Kenneth Hahn Hall of Administration,
Room 383
500 West Temple Street
Los Angeles, California 90012

With a copy to:
Chief Executive Office
Real Estate Division
222 South Hill Street, 3rd Floor
Los Angeles, Californa 90012
Attention: Director of Real Estate

Fax Number: (213) 217-4971

3
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1.3 Exhbits to Lease Exhbit A - Floor Plan of Premises
Exhbit B- Legal Description of Propert
Exhbit C - Commencement Date
Memorandum and Confiration of Lease
Term
Exhbit D - HV AC Standards

Exhbit E - Cleaning and Maitenance
Schedule.
Exhbit F - Tenant Improvements

1.4 Supplemental Lease Documents

(delivered to Landlord and made a par hereof
by this reference):

Document I: Subordination, Non-distubance
and Attornent Agreement

Document II: Tenant Estoppel Certificate
Document III: Community Business
Enterprises Form
Document IV: Memorandum of Lease

2. PREMISES.

Landlord does hereby lease to Tenant, and Tenant does hereby lease from
Landlord, upon the terms and conditions herein set fort, the Premises described in
Section 1 and Exhibit A attached hereto.

Tenant acknowledges that it is already in possession of the Premises pursuant to
LeaseNo. 72226 (previously entered into between Tenant and Landlord's predecessor-in-
interest), and that Landlord shall be deemed to have delivered possession of the Premises
to Tenant on the Commencement Date in an "as is" condition with no alterations or
improvements being made by Landlord except those specifically set fort in Exhibit F
attached hereto.

3. COMMON ARAS. Tenant may use the followig areas ("Common Areas")
in common with Landlord and other tenants of the Building: the entrances, lobbies and
other public areas of the Building, walkways, landscaped areas, driveways necessar for
access to the Premises, parkig areas and other common facilities designated by Landlord
from time to time for common use of all tenants of the Building. Tenant shall comply
with all reasonable, non-discriminatory rules and regulations regarding the use of the
Common Areas established by Landlord.

4. COMMENCEMENT AND EXPIRATION DATES.

(a) Term. The term of this Lease shall commence upon the
Commencement Date and termnate on the Tennnation Date. With 30 days of
determg the Commencement Date, Landlord and Tenant shall acknowledge in wrting

L.A. County - v5.1 4
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the Commencement Date by executing the Commencement Date Memorandum and
Confiration of Lease Terms attached as Exhibit C.

(b) Early Termnation. Tenant shall have the right to termnate this Lease
at any time after the Early Termnation Notice Date, as defined in Section 1, by giving
Landlord not less than 120 days prior written notice executed by the Chief Executive
Officer of Tenant.

5. RENT.

(a) Basic Rent. Tenant shall pay Landlord the Basic Rent stated in
Section 1 durng the Term hereof within 15 days after a claim therefore for each such
month has been fied by Landlord with the Auditor of the County of Los Angeles prior to
the first day of each month. Basic Rent for any parial month shall be prorated in
proporton to the number of days in such month. Basic rent for the Term of the lease
shall include step rent increases of three percent (3%) per anniversary as follows:

Year Rate/Square foot Monthly

1 $2.15 $131,430.00
2 $2.21 $135,372.39
3 . $2.28 $139,433.56
4 $2.35 $143,616.56
5 $2.42 $147,925.06
6 $2.49 $152,362.81
7 $2.57 $156,933.70

(b) Operating Expenses. Tenant shall pay as additional rent for any
increases in its proportionate share of the Building's Operating Expenses limited to
electricity and insurance expenses only (including cost of fire, public liabilty and
property damage insurance), over the Base Year 2007 operating expenses. Operating
expenses for the Building shall be calculated based on a ninety-five percent (95%)
occupied building. Within 90 days after the expiration of each calendar year, Landlord
shall furnish Tenant with a statement of the actual electrcal and insurance operating costs
of the Building. Tenant shall be entitled to audit and verify the operations of the Building
and/or the related books and records of Landlord to ensure that the said electrcal and
insurance operating costs reported by Landlord are in keeping with the provisions of this
Section.

6. USES. The Premises are to be used only for the uses set fort in Section 1
and for no other business or purpose; however, Landlord shall not unreasonably withhold
its consent to a change of use.

7. HOLDOVER. If Tenant remains in possession of the Premises or any par
thereof afer the expiration of the Term of this Lease, such occupancy shall be a tenancy
which is termnable only upon 30 days written notice from Landlord or 30 days written
notice from the Chief Executive Officer of Tenant at the last monthly Basic Rent payable
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payable under this Lease (as such Basic Rent may be adjusted from time to time in
accordance with this Lease) plus all other charges payable under this Lease, and subject
to all of the term, covenants and conditions of ths Lease.

8. COMPLIANCE WITH LAW. Tenant shall, at Tenant's expense, comply
promptly with all applicable statutes, ordinances, rules, regulations, orders and
requirements in effect durg the term hereof, regulating the use, occupancy or

improvement of the Premises by Tenant. Landlord, not Tenant, shall, at its sole cost, at
all times cause the Premises and the Building to comply with all applicable statutes,
ordinances, rules, regulations, orders and requirements in effect and binding upon Tenant
or Landlord during the term hereof, including without limitation, the Americans with
Disabilities Act, except to the extent such compliance is made necessar as a result of
Tenant's parcular use of or alterations or improvements to the Premises.

9. DAMAGE OR DESTRUCTION.

(a) Damage. In the event any portion of the Premises is damaged by fire
or any other cause renderig the PreITses totaly or parially inaccessible or unusable and

the PreITses may be restored to a complete architectual unit of the same value, condition
and character that existed immediately prior to such casualty in less than 180 days, then
Landlord shall promptly, at Landlord's expense, repair such damage and this Lease shall
continue in ful force and effect. If all or any portion of the PreITses shall be made
untenantable by fire or other casualty, Landlord shall immediately secure the area to
prevent injur to persons and/or vandalism to the improvements. Landlord shall
promptly, but in any event with ten days, cause an architect or general contractor
selected by Landlord to provide Landlord and Tenant with a written estimate of the

,amount of time required to substatially complete the repair and restoration of the
Premises and make the PreITses tenantable again using standard working methods. The
failure to do so shall be a material default hereunder. Basic Rent shall abate to the extent
that the Premises are unusable by Tenant. Tenant waives the provisions ofCalifomIa
Civil Code Sections 1932(2) and 1933(4) with respect to any parial or total destrction

of the PreITses.

(b) Tenant Termnation Right. In the event any portion of the Premises is
damaged by fire or any other cause rendering the PreITses totally or parially
inaccessible or unusable and the PreITses wil not be restored to a complete architectual
unt of the same value, condition and character that existed immediately prior to such
casualty in less than 180 days for any reason, then Tenant may termnate ths Lease by
giving written notice with ten days after notice from Landlord specifying such time

period of repair; and this Lease shall termnate and the Basic Rent shall be abated from
the date the PreITses became untenantable. In the event that Tenant does not elect to
termnate ths Lease, Landlord shall promptly commence and diligently prosecute to
completion the repairs to the Building or Premises, provided insurance proceeds are
available to repai the damages.

(c) Damage In Last Year. Notwthstandig the foregoing provisions, if
any material destrction to the Premises occurs durig the last year of the Term, either
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Landlord or Tenant may termnate ths Lease by giving notice to the other not more than
30 days afer such destrction, in which case (a) Landlord shall have no obligation to

restore the Premises, (b) Landlord may retai all insurance proceeds relating to such
destrction, and (c) ths Lease shall termate as of the date which is 30 days afer such
wrtten notice of termiation.

(d) Default By Landlord. If Landlord is required to repair and restore the
Premises as provided for in ths Section and Landlord should fail to thereafer pursue said
repair and restoration work with reasonable diligence to completion, Tenant may (a)
declare a default hereunder or (b) perform or cause to be performed the restoration work
and deduct the cost thereof plus interest thereon at ten percent (i 0%) per anum, from the
Basic Rent next due as a charge againt the Landlord.

10. REPAIRS AN MATENANCE.

(a) Landlord Representations. Landlord represents to Tenant that, based
upon Landlord's actual knowledge, Landlord has not received any notice from any
govermental agency that the Building or the Premises are in violation of any law or
regulation.

(b) Landlord Obligations. Landlord shall keep and maintan in good
repair and working order and promptly make repairs to and perform maitenance upon
and replace as needed: (i) the strctual elements of the Building, including without
limitation, all permanent exterior and interior walls, floors and ceilings, roof, concealed
plumbing, stairways, concealed electrcal systems and telephone intra building network
cable (ii) mechanical (including HV AC), electrcal, plumbing and fire/Iife safety systems
servg the Building (iii) the Common Areas; (iv) exterior widows of the Building; and
(v) elevators serving the Building. Landlord, at its sole cost and expense, shall also
perform all maitenance and repairs to the Premises, and shall keep the Premises in good
condition and repair, reasonable wear and tear excepted. Landlord's repair obligations
include, without limitation, repairs to: (1) the floor covering (if such floor coverig is
careting it shall be repaired as needed); (2) interior paritions; (3) doors; and (4) the
interior side of demising walls.

(c) Tenant Obligations.

Without limiting the foregoing, Tenant shall, at Tenant's sole expense, be
responsible for the cost of repaig any area damaged by Tenant or Tenant's agents,

employees, invitees and visitors and the repair of low voltage electronic, phone and data
cabling and related equipment that is installed by or for the exclusive benefit of Tenant.
All repairs and replacements shall: (a) be made and performed by contractors or
mechanics approved by Tenant, which consent shall not be uneasonably witheld or
delayed; (b) be at least equal in quality, value and utility to the original work or
installation; and (c) be in accordance with all laws.

(d) Tenant's Right to Repai. If Tenant provides wrtten notice (or oral
notice in the event of an emergency such as damage or destrction to or of any portion of
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the Building strctue and/or the Building systems and/or anytg that could cause
material disruption to Tenant's business) to Landlord of an event or circumstace which
requires the action of Landlord with respect to repai and/or maintenance, and Landlord
fails to provide such action withn a reasonable period of time, given the circumstaces,
afer the giving of such notice, but in any event not later than five days afer the giving of
such notice, then Tenant may proceed to take the required action (provided, however, that
no such notice shall be required in the event of an emergency which theatens life or
where there is imminent danger to propert or a possibility that a failure to tae
immediate action could cause a material disruption in Tenant's normal and customar
business activities). Tenant shall have access to the Building to the extent necessar to
perform the work contemplated by this provision. If such action was required under the
terms of this Lease to have been taen by Landlord and was not taen by Landlord within
such period (unless such notice was not required as provided above), and Tenant took
such required action, then Tenant shall be entitled to prompt reimbursement by Landlord
of Tenant's reasonable costs and expenses in having taken such action plus interest
thereon at ten percent (10%) per anum. If not reimbursed by Landlord withn ten days,
Tenant shall be entitled to deduct from Basic Rent payable by. Tenant under ths Lease
the amount set fort in its invoice for such work. The remedies provided in this Section
are in addition to the remedies provided in Section 14.

11. SERVICES AND UTILITIES.

Landlord shall fuish the following services and utilities to the Premises:

(a) HV AC. Landlord shall fush heatig, ventilation and air
conditioning ("HV AC"), durg Normal Workig Hours in amounts required for the use
and occupancy of the Premises for normal office puroses to a standard comparable to
other first -class buildings and not less than the standard set fort in Exhbit D attached
hereto.

(1) Landlord also shall provide HV AC services durg hours other
than Normal Working Hours ("Afer Hours HV AC") subject to the following terms and
conditions:

(2) Landlord shall provide the After Hours HV AC in the event
Tenant gives Landlord advance notice of its need for such service no later than 3 :00 p.m.
on Monday through Friday that Tenant requires the services. In addition and
notwithstanding the foregoing, Tenant may contact the Building manager or on-site
Building engineer at any reasonable time to order After Hours HV AC, and Landlord
shall, to the extent reasomibly practicable, provide Afer Hours HV AC service as
requested by Tenant, even if Tenant failed to give notice within the time periods specified
above.

(3) Landlord will provide the Afer Hours HV AC at the actual
costs incured by Landlord in providing any paricular service, including Landlord's
reasonable estimate of related admistrative cost for such servce ("Actual Costs") but

only to the extent that such Actual Costs are not duplicative of costs included in
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Operating Costs and applicable depreciation related to the increased utilization of
equipment used in providing the servce and when appropriate under this Lease, shall be
applicable to After Hours BV AC and any other utility or service normally provided by
Landlord to other tenants. There shall be no star-up charges or mimum usage for After
Hours HV AC service. The foregoing direct charges shall be payable by Tenant as
Additional Rent. The rate for Afer Hours HV AC curently is eighty five dollars ($85.00)
per hour which Landlord and Tenant acknowledge is appropriate in accordance with the
foregoing.

(b) Electricity. Landlord shall continue to fuish to the Premises the

amount of electric curent that is curently provided to the Premises.

( c) Elevators. Landlord shall fush freight and passenger elevator
services to the Premises durng Normal Workig Hours. During all other hours,
Landlord shall fuish passenger elevator cab service in the elevator ban serving the
Premises on an as needed basis, and, by prior arangement with Landlord's building
manager, freight elevator service.

(d) Water. Landlord shall make available water for normal lavatory
and potable water meeting all applicable governental standards for drinkng purposes in
the Premises.

(e) JanitoriaL. Landlord shall provide jantorial service on five nights

per week generally consistent with that furshed in comparable office buildigs in the
County of Los Angeles, but not less than the services set fort in the specifications set
fort in Exhibit E attched hereto.

(f) Access. Landlord shall fush to Tenant's employees and agents
access to the Building, Premises and Common Areas on a seven day per week, 24 hour
per day basis, subject to compliance with such reasonable securty measures as shall from
time to time be in effect for the Building.

12. LANDLORD ACCESS. Tenant shall permt Landlord and its agents to enter
the Premises upon prior wrtten notice for the purose of inspecting the Premises for any

reasonable purose. If Landlord temporarily closes any porton of the Premises, Basic
Rent shall be prorated based upon the percentage of the Premises rendered untenantable
and/or inaccessible by Tenant. Landlord shall have the right at any and all times to enter
the Premises in the event of an emergency.

13. TENANT DEFAULT.

(a) Default. The occurence of any one or more of the following events (a
"Tenant Default") shall constitute a material default and breach of ths Lease by Tenant:

(i) The failure by Tenant to make any payment of Basic Rent
or any other payment requied to be made by Tenant hereunder (except to the extent an
offset is expressly permtted hereunder), as and when due and if the failure continues for
a period often days afer wrtten notice to Tenant;
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(ii) The failure by Tenant to observe or perform any of the
other covenants, conditions or provisions of this Lease, where such failure shall contiue
for a period of 30 days afer written notice from Landlord specifying in detail the natue
of the Tenant Default; provided, however, if more than 30 days are reasonably required
for its cure then Tenant shall not be deemed to be in default if Tenant commences such
cure within said 30-day period and thereafter diligently prosecutes such cure to
completion.

(b) Termnation. Tenant agrees that if a Tenant Default should occur and
should not be cured within the time periods set fort above, it shall be lawfl for

Landlord to terminate this Lease upon the giving of written notice to Tenant. In addition
thereto, Landlord shall have such other rights or remedies as may be provided by law.

(c) No Effect on Indemnity. Nothing in this Aricle shall be deemed to
affect either Landlord or Tenant's right to indemnification under any indemnfication
clause or clauses set fort in ths Lease.

14. LANDLORD DEFAULT.

(a) Remedies. In addition to the provisions for Landlord's default
provided by Sections 9( d), 1 O( c) 19 and 20(b), Landlord shall be in default in the
performance of any obligation required to be performed by Landlord under this Lease if
Landlord has failed to perform such obligation with five days afer the giving of wrtten

notice with respect thereto by Tenant (which notice shall be, if appropriate, the same
notice given under Section lO(c)); provided, however, that if the natue of such default is
such that the same canot reasonably be cured with such five day period, Landlord
shall not be deemed to be in default if Landlord shall within such period commence such
cure and thereafer diligently prosecute the same to completion. If the default by
Landlord ("Landlord Default") is of such a natue that it materially and substantially
interferes with Tenant's occupancy and use of the Premises and if such Landlord Default
is not cured with the foregoing cure period, then Tenant shall have the right, at its
option, with or without furer notice or demand of any kind to Landlord or any other
person, to anyone or more of the following described remedies in addition to all other
rights and remedies provided at law or in equity or elsewhere herein: (i) to remedy such
default or breach and deduct the costs thereof (including but not limited to attorneys'
fees) plus interest at the rate often (10%) per anum from the installments of Basic Rent
next falling due; (ii) to pursue the remedy of specific performance; (iii) to seek money
damages for loss arsing from Landlord's failure to discharge its obligations under this
Lease or offset such damages against Basic Rent next coming due; and/or (iv) to
termnate this Lease.

(b) Waiver. Nothing herein contaied shall relieve Landlord from its
duty to effect the repair, replacement, correction or maintenance required to restore any
affected services, or to perform any other obligations to the stadard prescribed in this
Lease, nor shall this Section be constred to obligate Tenant to underte any such work.
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(c) Emergency. Notwthstading the foregoing cure period, Tenant
may cure any default without notice where the failure promptly to cure such default
would, in the reasonable opinion of Tenant, create or allow to persist an emergency
condition or materially and adversely affect the operation of Tenants business in the
Premises.

15. ASSIGNMNT AND SUBLETTING. Upon first obtag Landlord's prior
wrtten consent, which consent shall not be uneasonably witheld or delayed, Tenant
may assign, mortgage, encumber or otherwise transfer ths Lease or sublet the whole or
any par of the Premises, except that Landlord's prior wrtten consent is not required
where Tenant assigns ths Lease or sublets the whole or par ()fthe Premises to another
County Deparent, provided that such County Deparent's use is consistent with Class
A office building uses. No such assignent, sublet or other transfer shall relieve Tenant
of any liability under this Lease unless Landlord has given its wrtten consent thereto,
which Landlord shall not uneasonably withold, if (1) the assignee has a financial
condition which is reasonably sufficient for it to be responsible for all futue obligations
under this Lease; and (2) the intended use is in accordance with Paragraph 1 (1) above or
is otherwse acceptable to Landlord.

16. ALTERATIONS AND ADDITIONS.

(a) Landlord Consent. Tenant shall not make any strctual alterations,
improvements, additions, or utility instalations in or about the Premises (collectively,
"Alterations") without first obtainig the wrtten consent of Landlord, which consent
shall not be uneasonably witheld, conditioned or delayed. However, Landlord's
consent shall not be required for any Alteration that satisfies all of the following criteria:
(1) complies with all Laws; (2) is not visible from the exterior of the Premises or
Building; (3) will not materially affect the systems or strctue of the Building; and (4)
does not uneasonably interfere with the normal and customar business office operations
of other tenants in the Building. If Landlord fails to respond in writig within 30 days of
such request, Landlord shall be deemed to approve the Alterations.

(b) End of Term. Any Alterations not removed by Tenant shall become
the propert of Landlord and remai upon and be surendered with the Premises at the
expiration of the Term.

17. CONDEMNATION.

(a) Controlling Terms. If durg the Term, or durg the period of time
between the execution of this Lease and the Commencement Date, there is any takg of
all or any par of the Premises or any interest in this Lease by Condemnation (defined
below), ths Section shall determe the rights and obligations of Tenant and Landlord.

"Condemnation" shall mean the exercise of any governenta power to take title to any
portion of the Premises, whether by legal proceedings or otherwise, by a Condemnor
(dermed below) or a volunta sale or transfer by Landlord to any Condemnor, either
under theat of a Condemnor's exercise of such power or while legal proceedings are
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pending for the exercise of such power. "Condemnor" shall mean any public or quasi-
public authority, or private corporation or individual, havig the power of Condemnation.

(b) Total Takg. If the Premises are totally taken by Condemnation, this
Lease shall termnate on the date the Condemnor has a right to possession of the Premises
(the "Date of Taking").

(c) Parial Takg. If any portion, but not all, of the Premises is taken by
Condemnation, ths Lease shall remain in effect, except that Tenant may elect to
terminate this Lease if, in Tenant's reasonable judgment, the remainng porton of the
Premises (including the space available for parking) is rendered unsuitable for Tenant's
continued use of the Premises. If Tenant elects to so termnate this Lease, Tenant must
exercise its right to terminate by giving notice to Landlord within 30 days afer the date
that the nature and the extent of the Condemnation have been detennned (the
"Determation Date"), which notice shall set fort the date of termation. Such
termnation date shall not be earlier than 30 days nor later than 90 days after Tenant has
notified Landlord of its election to termate; except that ths Lease shall termate on the
Date of Takg if the Date of Takg falls on a date before the date of termnation as
designated by Tenant. If Tenant does not so notify Landlord within 30 days afer the
Determnation Date, all obligations of Tenant under this Lease shall remain in effect,
except that Basic Rent shall be equitably abated.

(d) Restoration. Notwthstanding the preceding paragraph, if, with 30
days after the Determation Date, Landlord notifies Tenant that Landlord at its cost will
add to the remainig Premises so that the area of the Prerrses and the space available for
parking, wil be substantially the same afer the Date of Takg as they were before the
Date of Takg, and Landlord conuences the restoration promptly and, subject to
reasonable allowance for delays that are not caused by Landlord, completes it within 90
days afer Landlord so notifies Tenant, this Lease shall continue in effect. All obligations
of Tenant under this Lease shall remain in effect, except that Basic Rent shall be
equitably abated or reduced durng the period from the Date of Takg until the

completion of such restoration.

(e) Award. The Award (as defined below) shall be divided between
Landlord and Tenant as their respective interests may appear. "Award" shall mean all
compensation, sums or anyting of value awarded, paid or received on a total or parial
Condemnation of the Prerrses.

(f) Waiver of Statute. Landlord and Tenant hereby waive the provision of
Californa Code of Civil Procedure Section 1265.130 allowing Landlord or Tenant to
petition the superior cour to termnate this Lease in the event of a parial takig of the

Premises.

18. INDEMNIFICATION.

(a) Tenant's Indemnity. Tenant shall indemnfy, defend and hold
Landlord haness from and against all loss, cost and expense, including attorneys' fees,
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arsing from any injur or damage to any person or propert, occurg in or about the

Building or Premises as a result of any negligent act, omission or wilful misconduct of
Tenant or its employees, or arsing from any breach or default under this Lease by
Tenant. The foregoing provisions shall not be constred to make Tenant responsible for
loss, damage, liability or expense resulting from injures to thrd paries caused by the
negligence or willful misconduct of Landlord, or its officers, contractors, licensees,
agents, employees or invitees.

(b) Landlord's Indemnity. Landlord shall indemnify, defend and hold
Tenant haress from and against all loss, cost and expense, including attorneys' fees,
arising from any injur or damage to any person or propert, occurng in or about the
Building or Premises as a result of any negligent act, omission or willful misconduct of
Landlord, or its officers, contractors, licensees, agents, employees, guests, or visitors, or
arising from any breach or default under this Lease by Landlord. The foregoing
provisions shall not be constred to make Landlord responsible for loss, damage, liability
or expense resulting from injures to third paries caused by the negligence or willful
misconduct of Tenant, or its officers, contractors, licensees, agents, employees or
invitees.

19. INSURCE.

(a) Landlord's Insurance. During the term of ths Lease, Landlord shall

maintain the followig insurance:

(i) Commercial propert insurance which shall (1) cover
damage to Landlord's propert, including improvements and betterments, from perils
covered by the causes-of-loss special form (ISO form CP 10 30), and include ordinance
or law coverage (and coverage against acts of terrorism to the extent such coverage is
reasonably available and priced at commercially reasonable rates) and (2) be written for
full replacement cost of the propert, with a deductible of no greater than 5% of the
propert value. Landlord shall car insurance on any fuitue and fushings which
will become the propert of Tenant at the expiration of the Term and on all modular
futue installed in the Premises. Insurance proceeds shall be payable to Landlord and

Tenant as their interests may appear and be utilized for repair and restoration of the
Premises.

(ii) General liability insurance (written on ISO policy form CG
0001 or its equivalent) with limits of not less than the following: (1) per occurence and
general aggregate amount of $5,000,000; (2) products/completed operations aggregate of
$2,000,000 and (3) personal and advertising injur of $1 ,000,000.

(iii) Failure by Landlord to maintain the insurance requied by

this Section and deliver evidence thereof as required by this Lease or to use any insurance
proceeds to tiely repair and restore the Premises shall constitute a material breach of

this Lease.
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(b) Insurance Requirements. All insurance policies required to be
maintained by Landlord under this Lease shall be issued by insurance companes which
have a Best's Rating of "A VII" or better and which are qualified to do business in the
State of Californa. All liability and propert damage and other casualty policies of
Tenant shall be wrtten as primar policies, not contributing with, and not in excess of
coverage which Landlord may car.

(c) Certificates. Landlord shall deliver to Tenant on the Commencement
Date of ths Lease and thereafer at least 15 days prior to expiration of any insurance
required to be cared hereunder, certificates of insurance evidencing this coverage with
limits not less than those specified above. Certificates must document that each par has
named the other as an additional insured, or its equivalent, on its general liability and
propert insurance policy, and that Tenant has been named a loss payee on Landlord's

commercial propert insurance policy, as required. Furer, all certificates shall
expressly provide that no less than 30 days' prior wrtten notice shall be given to Tenant
in the event of material change to, expiration or cancellation of the coverages or policies
evidenced by the certificates.

(d) Waiver of Subrogation. Landlord and Tenant each hereby waive their
rights of subrogation against one another to the extent it is covered by the propert
insurance policies required to be caried hereunder. Landlord shall cause its insurance
cariers to consent to the foregoing waiver of rights of subrogation against Tenant.

20. PARG.

(a) Tenant's Rights. Tenant shall have the right to the number of non-
exclusive uneserved parkig stalls set fort in Section 1 without charge for the Term of
this Lease. No tandem parkig shall be permtted and Tenant shall be entitled to full
inout privileges. Tenant's parkig rights shall be subject to reasonable parkig rules and
regulations adopted by Landlord from time to time, provided that such procedures shall
be unformy applied to all tenants. Tenant acknowledges that all other parking spaces
are not for the exclusive use of Ten ant, rather, all such parking spaces are to be used on a
non-exclusive, first-come, first-served basis by Tenant and other tenants, occupants,
licensees, invitees and permttees of the Building.

(b) Remedies. Landlord acknowledges that it is a material term of this
Lease that Tenant receive all of the Parkig Spaces to which it is entitled under this Lease
for the entire Term of ths Lease and that it would be impracticable and extremely
difficult to fix the actual damages for a breach of such provisions. It is therefore agreed
that if, for any reason whatsoever, a material number of the Parkig Spaces required
above are not available to Tenant for period exceeding seven (7) consecutive days afer
Landlord has received wrtten notice from Tenant, (in addition to the rights given to
Tenant under Section 14 and Sections 9 and 17 in the event of casualty or condemnation)
Tenant may deduct from the Basic Rent thereafter accruing hereunder an amount each
month equal to $200 for each Parking Space not so provided. The foregoing
notwthstanding, if Landlord fails to provide at least 155 off-street parkig spaces which
are located withn 500 feet of the Premises for a period of2 consecutive months after
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Landlord's receipt of Tenants written notice, Tenant shall have the right to termnate this
Lease by notifying Landlord with 15 days' wrtten notice at any time following the
expiration of said two-month period.

21. ENVIRONMENTAL MATTERS

(a) Hazardous Materials. Tenant shall not cause nor permt, nor allow any
ofTenants employees, agents, customers, visitors, invitees, licensees, contractors,
assignees or subtenants to cause or permt, any Hazardous Materials to be brought upon,
stored, manufactued, generated, blended, handled, recycled, treated, disposed or used on,
under or about the Premises, the Building or the Common Areas, except for routine offce
and jantorial supplies in usual and customar quantities stored, used and disposed of in
accordance with all applicable Environmental Laws. As used herein, "Hazardous
Materials" means any chemical, substance, material, controlled substance, object,
condition, waste, living organsm or combination thereof, whether solid, semi solid,
liquid or gaseous, which is or may be hazardous to human health or safety or to the
environment due to its radioactivity, ignitability, COITosivity, reactivity, explosivity,
toxicity, carcinogenicity, mutagenicity, phytotoxicity, inectiousness or other harl or

potentially harl propertes or effects, including, without limitation, molds, toxic levels
of bacteria, tobacco smoke within the Premises, petroleum and petroleum products,
asbestos, radon, polychloriated biphenyls (PCBs), refrigerants (including those
substances defined in the Environmental Protection Agency's "Refrigerant Recycling
Rule," as amended from time to time) and all of those chemicals, substaces, materials,
controlled substaces, objects, conditions, wastes, living organsms or combinations
thereof which are now or become in the futue listed, defined or regulated in any maner
by any Environmental Law based upon, directly or indirectly, such properties or effects.
As used herein, "Environmental Laws" means any and all federal, state or local
environmental, health and/or safety-related laws, regulations, standards, decisions of
cours, ordinances, rules, codes, orders, decrees, directives, guidelines, permts or permt
conditions, curently existing and as amended, enacted, issued or adopted in the future
which are or become applicable to Tenant, the Premises, the Building or the Common
Areas.

(b) Landlord Indemnity. Landlord shall indemnify, protect, defend (by
counsel acceptable to Tenant) and hold haress Tenant from and agaist any and all

claims, judgments, causes of action, damage, penalties, fine, taes, costs, liabilities,
losses and expenses arising at any time durg or afer the Term as a result (directly or
indirectly) of or in connection with the presence of Hazardous Materials on, under or
about the Premises, Building or Common Areas or other violation of laws relating to
Hazardous Materials other than caused by Tenant. Ths indemnity shall include, without
limitation, the cost of any required or necessar repair, cleanup or detoxification, and the
preparation and implementation of any closure, monitoring or other required plans, as
such action is required by local or state laws or any governental agency. Landlord shall
promptly deliver to Tenant a copy of any notice received from any governenta agency
durg the Term of ths Lease concerng the presence of Hazardous Materials in the
Building or the Premises. Landlord's obligations pursuant to the foregoing indemnty
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shall surive the expiration or termation of this Lease. A default by Landlord under
this Section shall constitute a material default under ths Lease.

22. ESTOPPEL CERTIFICATES. Tenant shall, withi 30 days afer written
request of Landlord, execute, acknowledge and deliver to Landlord or its designee a
wrtten statement in the form of Document II in the Supplementa Lease Documents
delivered to Landlord concurently herewith (properly completed) but shall have no other
obligation to deliver any other form of estoppel certificate. It is intended that any such
statement delivered pursuant to this Section may be relied upon by a prospective
purchaser of Landlord's interest or holder of any mortgage upon Landlord's interest in the
Premises.

23. TENANT IMPROVEMENTS. Landlord shall at Landlord's sole cost and
expense, following the Renewal Commencement Date, perform the Tenant Improvement
work described in Exhibit F attched hereto. The Landlord shall recaret the existing
Premises and repaint the existing painted interior walls of the Premises with Building
standard paint in a Building stadard color to be selected by Tenant, subject to

availability (collectively, the "Landlord Work"). The Landlord Work shall be pedormed
using Building standard materials, procedures and specifications, as set fort in Exhibit F
hereof. Landlord agrees to pedorm the Landlord Work before 7:00 a.m. or afer 7:00
p.m. on Mondays though Fridays and/or anytime on the weekends. Landlord will be
responsible for the fuitue lift for caret replacement, including moving any fuiture,
fixtues, and/or equipment (including the disconnection of electrcal equipment), and

other propert which Landlord or its contractor may require be moved to perform the
work, provided however, that upon prior notice from Landlord or its contractor, Tenant
shall arange for all appropriate telephone, communcation and computer wies or cables
to be disconnected in advance of the moving of such equipment. Landlord and Tenant
hereby agree to cooperate with the other par and exercise reasonable, good faith efforts
to coordinate the timing and planing of the Tenant Improvement work. Tenant hereby
agrees to use its best efforts to cooperate with Landlord in connection with the
constrction of the Landlord Work. Notwithstanding the foregoing, Landlord shall use its
commercially reasonable efforts to perform the Landlord Work in a maner so as to
mimize uneasonable intederence with Tenant's business at the Premises. Landlord
shall endeavor to pedorm all work within thee (3) months of ths Lease.

24. LIENS. Tenant shall keep its interest in this Lease and the Premises free from
any liens arising out of any work performed or materials ordered or obligations incured
by Tenant. Landlord shall keep its interest in ths Lease and the Premises free from any
liens which would impair the interest of Tenant hereunder and hereby indemnifies and
holds Tenant haress from any liability or loss from any such lien.

25. SUBORDINATION AND MORTGAGES

(a) Subordination and Non-Distubance. Tenant agrees, at Landlord's
option, to subordinate ths Lease to the lien of any mortgages or deeds of trst now or
hereafer in force against the Building; provided, however, Tenant's obligation to
subordinate ths Lease is expressly conditioned upon Tenant receiving a written
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agreement in the form of Document I in the Supplemental Lease Documents delivered to
Landlord concurently herewith and provided fuer that no such subordination shall
afect any option to extend the Term of ths Lease, right of first offer to lease additional
premises, option to purchase or right of first offer to purchase the Propert which may be
included herein.

(b) Existing Deeds of Trust. The beneficiar under any existig deed of

trst affecting the Building shall provide a written agreement to Tenant in the form of

Document I in the Supplemental Lease Documents delivered to Landlord concurently
herewith with 30 days after the execution of ths Lease.

(c) Notice of Default. If any mortgagee or beneficiar under a deed of
trst affecting the Propert gives wrtten notice of its name and address to Tenant by

registered mail requesting any such notice with reference to this Section, Tenant agrees to
use its best efforts (but without liability for failure to do so) to give such mortgagee a
copy of any notice of default served upon Landlord hereunder which could permt Tenant
to termnate this Lease and an additional ten days within which to cure such Default.

26. SURRNDER OF POSSESSION. Subject to casualty, at the expiration of the
Term of ths Lease, whether by lapse of time or otherwse, Tenant shall promptly and
peacefully surender the Premises to Landlord in a "broom-clean" condition. Tenant may

(but shall not be required to) remove, at its own expense, all fixtues, equipment and all
other personal propert placed or installed in or upon the Premises by Tenant, or under its
authority (including any modular fuitue).

27. SIGNAGE. Tenant shall be permtted to install, at the Premises, reasonably
appropriate signs that conform with any and all applicable laws and ordinances.
However, Tenant shall be limited to the size, type, number and location of signs curently
existing at the Building as of the date of ths Lease.

28. QUIET ENJOYMENT. So long as Tenant is not in default hereunder, Tenant
shall have the right to the quiet and peaceful enjoyment and possession of the Premises
and the Common Areas durng the Term of ths Lease, subject to the terms and conditions
of this Lease.

29. GENERAL

(a) Headings. Titles to Sections of ths Lease are not a par of this Lease
and shall have no effect upon the constrction or interpretation of any par hereof.

(b) Successors and Assigns. All of the covenants, agreements, term and
conditions contained in ths Lease shall inure to and be binding upon the Landlord and
Tenant and their respective successors and assigns.

(c) Brokers. Landlord and Tenant each represent and warant to each
other that it has not engaged any broker, finder or other person who would be entitled to
any commssion or fees in respect of the negotiation, execution or delivery of ths Lease
other than as disclosed to the other in writig and shall indemnify and hold haress each
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other against any loss, cost, liability or expense incured by the other par as a result of
any claim asserted by any such broker, finder or other person on the basis of any
arangements or agreements made or alleged to have been made in variance with ths
representation.

(d) Entire Agreement. This Lease (and the Landlord' s Work Letter and
Supplemental Lease Documents) is the final and complete expression of Landlord and
Tenant relating in any maner to the leasing, use ,and occupancy of the Premises, to
Tenant's use of the Building and other matters set fort in ths Lease. No prior

agreements or understading pertaining to the same shall be valid or of any force or
effect and the covenants and agreements of this Lease shall not be altered, modified or
added to except in writing signed by both Landlord and Tenant.

(e) Severability. Any provision of this Lease which shall prove to be
invalid, void or ilegal shall in no way affect, impair or invalidate any other provision
hereof and the remaining provisions hereof shall neverteless remain in full force and
effect.

(f) Notices. All notices and communications to any par hereunder shall
be in wrting and shall be deemed properly given if delivered personally, sent by
registered or certified mail, postage prepaid, or by a recognized overnight commercial
messenger providing proof of delivery, facsimile (electronically confrmed) to Landlord's
Address for Notice and Tenant's Address for Notice as set forth in Section 1. Any notice
so given shall be deemed to have been given as of the date of delivery (whether accepted
or refused) established by U.S. Post Office retu receipt or the overnight carier's proof

of delivery, as the case may be. Any such notice not so given shall be deemed given
upon receipt of the same by the par to whom the same is to be given.

(g) Governing Law and Foru. This Lease shall be governed by and
constred in accordance with the internal laws of the State of California. Any litigation
with respect to this Lease shall be conducted in the County of Los Angeles, State of
Californa.

(h) Waivers. No waiver by Landlord or Tenant of any provision hereof
shall be deemed a waiver of any other provision hereof or of any subsequent breach by
Landlord or Tenant of the same or any other provision. Landlord's or Tenant's consent to

or approval of any act shall not be deemed to render unecessar the obtaining of
Landlord's or Tenant's consent to or approval of any subsequent act by Landlord or
Tenant.

(i) Time of Essence. Time is of the essence for the performance of all of
the obligations specified hereunder.

G) Consent. Whenever any consent is required by Landlord or Tenant
hereunder, such consent shall not be uneasonably witheld, conditioned or delayed and,
uness otherwse specifically provided herein, shall be deemed granted if not refused
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within ten (10) days after written request is made therefore, together with all necessary
information.

(k) Community Business Enterprises. Landlord shall complete and
deliver to Tenant concurrently with the execution hereof a Community Business
Enterprises form set forth as Document il in the Supplemental Lease Documents
delivered to Landlord concurrently herewith.

(1) Memorandum of Lease. If requested by Tenant, Landlord and Tenant
shall execute and acknowledge a Memorandum of Lease in the form of Document IV in
the Supplemental Lease Documents delivered to Landlord concurrently herewith, which
Memorandum may be recorded by Tenant in the Official Records of Los Angeles
County.

30. AUTORITY. Only the Board of Supervisors has the authority, by formally
approving and/or executing this Lease, to bind the County to the terms included herein.
Each individual executing this Lease on behalf of Tenant represents and warants that he
or she is duly authorized to execute and deliver this Lease on behalf of Tenant, and that
this Lease is binding upon Tenant in accordance with its terms. Landlord understands
that no material terms of this Lease maybe altered or deleted, nor may any new material
terms be added to this Lease, without the express written approval of the Board of
Supervisors, either through an amendment to the Lease or by other formal board action.
No County officer, employee, agent or independent contractor has any authority to alter,
add or delete the material terms of this Lease and Landlord may not rely upon any
representations to the contrary. This limitation of authority applies to all material terms
of the Lease including, without limitation, any monetary ceilng established for Tenant
Improvements or other project costs of Landlord which are subject to reimbursement by
County. County shall not reimburse Landlord for any expenses which exceed this
ceiling. Notwithstanding the foregoing, the Chief Executive Officer of the County or its
delegee (the "Chief Executive Officer") may take any admnistrative act on behalf of
Tenant hereunder which does not have the effect of increasing Basic Rent or other
financial obligations of Tenant under this Lease, including without limitation, granting
any approvals, termnating this Lease in the manner provided herein by an Early
Termnation Notice or otherwise, signng estoppel certificates, signing the
Commencement Date Memorandum and Confirmation of Lease Terms or subordinating
this Lease. Each individual executing this Lease on behalf of Landlord represents and
warants that he or she is duly authorized to execute and deliver this Lease on behalf of
Landlord, and that this Lease is binding upon Landlord in accordance with its terms.

31. ACKNOWLDGEMENT BY LANLORD.

Landlord acknowledges that it is aware of the following provisions:

(a) Consideration of GAIN Program Paricipants. Should Landlord
require additional or replacement personnel after the effective date of this Lease,
Landlord shall give consideration for any such employment, openings to paricipants in
the County Deparment of Public Social Services' Greater A venues for Independence
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("GAIN") Program who meet Landlord's minimum qualifications for the open position.
The County will refer GAI paricipants by job category to Landlord.

(b) Solicitation of Consideration. It is improper for any County offcer,
employee or agent to solicit consideration in any form from a landlord with the
implication, suggestion or statement that the landlord's provision of the consideration
may secure more favorable treatment for the landlord in the award of the Lease or that
landlord's failure to provide such consideration may negatively affect the County's
consideration of the landlord's offer to lease. A landlord shall not offer or give, either
directly or though an intermediar, consideration in any form to a County officer,
employee or agent for the purpose of securng favorable treatment with respect to the
award of the Lease.

Landlord shall immediately report any attempt by a County officer,
employee or agent to solicit such improper consideration. The report shall be made either
to the County manager charged with the supervsion of the employee or to the County
Auditor-Controller's Employee Fraud Hotline at (213) 974-0914 or (800) 544-6861.
Failure to report such solicitation may result in the landlord's submission being
eliminated from consideration.

( c) Landlord Assignent.

(i) Landlord may assign, transfer, mortgage, hypothecate or
encumber Landlord's right, title and interest in and to ths Lease or any portion thereof

(including the right to receive rental payments but excluding its duties and obligations
hereunder), and Landlord may execute any and all instrments providing for the payment
of Basic Rent directly to an assignee or transferee, but only if the conditions set fort in

this Section are met.

(ii) Any document or agreement purorting to assign, transfer,
mortgage, hypothecate or encumber Landlord's right, title and interest in and to ths Lease
or any portion thereof, is hereinafer referred to as a "Securty Agreement." Any Securty
Agreement which is executed without ful compliance with the requirements of ths
Section shall be void.

(iii) Each assignee or transferee under the Security Agreement

shall certify and agree in wrting that such assignee or transferee has read and is famliar
with the requirements of Sections 5950-5955 of the Californa Governent Code, which
prohibits the offer or sale of any securty constituting a fractional interest in this Lease or
any portion thereof, without the prior wrtten consent of the County. Notwthstanding the
foregoing, the County hereby acknowledges and agrees that Landlord shall have the right
to encumber the Propert with CMBS (collateralized mortgage backed securties)
financing, collateralized debt obligation financing, or other traditional real estate
financing. However, Landlord may not encumber the Propert though any type of bond
refinancing vehicle, including, but not limited to, certificates of paricipation financing,
without the prior wrtten consent of the County.
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(iv) Violation by Landlord of the provisions of Section 5951 of

the Californa Governent Code will constitute a material breach of ths Lease, upon
which the County may impose damages in an amount equal to the greater of (a) $500,000
or (b) 10% of the aggregate pricipal porton of all rental payments payable by the
County durg the entire Term of ths Lease, it being expressly agreed that the aforesaid

amount shall be imposed as liquidated damages, and not as a forfeiture or penalty. It is
fuer specifically agreed that the aforesaid amount is presumed to be the amount of

damages sustained by reason of any such violation, because from the circumstances and
natue of the violation it would be impracticable and extremely difficult to fix actual
damages. In addition, the County may exercise or pursue any other right or remedy it
may have under this Lease or applicable law.

(v) Landlord shall give the County notice and a copy of each
Security Agreement and any other instrent relating thereto, including, but not limited
to, instrments providing for the payment of Basic Rent directly to an assignee or
transferee, at least two weeks prior to the effective date thereof.

(vi) Except as it pertains to due diligence reviews in connection
with re-financing and/or the sale of the Propert, Landlord shall not furnish any
inormation concerning County or the subject matter of the Lease, including, but not
limited to, offering memoranda, financial statements, economic and demographic
information, and legal opinions rendered by the office of counsel for the County, to any
person or entity, except with County's prior wrtten consent. The foregoing shall not
apply to any information which is available to the general public. Landlord shall
indemnify, defend and hold County and its officers, agents and employees haress from
and against all claims and liability alleged to arse from the inaccuracy or incompleteness
of any information fushed by Landlord in violation of this Section.

(vii) The provisions of ths Section shall be binding upon and
applicable to the paries hereto and their respective successors and assigns. Whenever in
ths Section Landlord is referred to, such reference shall be deemed to include Landlord's
successors or assigns, and all covenants and agreements by or on behalf of Landlord
herein shall bind and apply to Landlord's successors and assigns whether so expressed or
not.

32. IRRVOCABLE OFFER. In consideration for the time and expense that
Tenant will invest, including, but not limited to, preliminar space plang, legal review,
and preparation and noticing for presentation to the Tenant Real Estate Management
Commssion of Los Angeles County (if applicable) in reliance on Landlord's agreement
to lease the Premises to Tenant under the terms of ths Lease, Landlord irevocably offers

to enter into this Lease and not to revoke this offer until the Irrevocable Offer Expiration
Date, as defined in Section 1.

33. OPTION TO EXTEND.

(a) Term of Option. Provided that no material default has occured and
is continuig under the Lease at the time the option is exercised, and subject to Board of
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Supervisor's approval or delegated authority to the Chief Executive Officer, Tenant shall
have one option to renew this Lease for an additional period of five years, the "Extension
Term" .

(b) Exercise of Option. Tenant must exercise its options to extend this
Lease by:

(i) Giving Landlord written notice of its intention to do so (its
"Notice of Intent") which shall be no later than one hundred twenty (120) days nor earlier
than three hundred sixty-five (365) days prior to the end of the initial Term, or the First
Extension Term, as applicable, and

(ii) Mter Market Rental Value has been determned as provided
below, and after the Board of Supervisors has approved the exercise of the option to
renew, by giving written notice of its election to exercise such option. It is understood
that Tenant wil not exercise its option until after the Board of Supervisors has approved
doing so, which wil not be prior to the determnation of the Market Rental Value as
provided below. If the Board of Supervisors has not approved the exercise of such option
prior to ninety (90) days after the expiration of the Term of this Lease as then in effect,
Tenant shall be entitled to holdover as provided in this Lease.

(c) Terms and Conditions of the Extension. Extension Terms shall be on
all the terms and conditions of this Lease, except that Basic Rent during Extension Terms
shall be equal to ninety-five percent (95%) of Market Rental Value for the Premises as of
the commencement of the applicable Extension Term ("Adjusted Market Rental Value")
to be determned as set forth below, and Landlord shall have no additional obligation for
free rent, leasehold improvements or for any other tenant inducements for the Extension
Terms.

(d) Agreement on Basic Rent. Landlord and Tenant shall have 90 days
after Landlord receives the Notice of Intent in which to agree on the Basic Rent during
the applicable Extension Term. Basic Rent durng the Extension Term(s) shall be the
Adjusted Market Rental Value of the Premises calculated as of the date Tenant gives its
Notice of Intent with respect to its first and second options to extend, respectively.

(e) Market Rental Value. The term "Market Rental Value" shall be the
rental rate that comparable Premises in the market in which the Premises is located would
command for the same term as the Extension Term on the open market at the time Tenant
provides its Notice of Intent, as determned jointly by Landlord and Tenant. For purposes
hereof, the term "comparable Premises" shall mean premises in a Building similar in size
and location to the Building, excluding any improvements installed by Tenant in the
Building. In determning the Market Rental Value, appropriate consideration shall be
given to Tenant's credit worthiness, the annual amount per rentable square foot that
Landlord has accepted in current transactions between non-affilated paries from new,
non-expansion, non-renewal and non-equity tenants of comparable credit-worthiness for
comparable premises for a comparable use for a comparable period of time, the annual
rental rates per square foot, the standard of measurement by which the rentable square
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footage is measured, the ratio of rentable square feet to usable square feet, the tye of
escalation clause (e.g., whether increases in additional rent are determed on a net or
gross basis, and if gross, whether such increases are determed according to a base year
or a base dollar amount expense stop), the extent of Tenant's liability llder the lease,
parkig rights and obligations, signage rights, abatement provisions reflecting free rent
and/or no rent during the period of constrction or subsequent to the commencement date
as to the space in question, brokerage commssions, if any, which would be payable by
Landlord in similar transactions, lengt of the lease term, size and location of the
Building being leased, and other general applicable conditions of tenancy for such
comparable transactions.

(f) Opinions. Landlord shall submit its opinon of Market Rental Value to
Tenant within 15 days afer Landlord's receipt of the Notice of Intent and Tenant shall
respond thereto within ten days thereafer by either (a) acceptig Landlord's opinion of
Market Rental Value (in which case, such Market Rental Value shall be used to
determe Basic Rent durng the Extension Term) or (b) submitting Tenant's opinion of
Market Rental Value. If Landlord and Tenant canot agree upon the Market Rental
Value of the Premises within 15 days thereafter, then Landlord and Tenant within five
days shall each submit to each other their final written statement of Market Renta Value
("Final Statement"). With ten days thereafer Landlord and Tenant shall together
appoint one real estate appraiser (who shall be a Member of the American Institute of
Real Estate Appraisers) (or, if both Landlord and Tenant agree, a certified propert
manager with ten years experience) who wil determe whether Landlord's or Tenant's
Final Statement of Market Rental Value is the closest to the actual (in such appraiser's
opinion) Market Renta Value of the Premises. If Landlord and Tenant canot mutually

agree upon an appraiser within said ten day period, Tenant may apply to the Presiding
Judge of the Superior Cour for Los Angeles County, requestig said Judge to appoint the
M.A.!. qualified appraiser. The appraiser so appointed shall promptly determe whether
Landlord's or Tenant's Final Statement of Market Rental Value is the closest to the actual
(in such appraisers' opinon) Market Rental Value of the Premises, and such Final
Statement of Market Rental Value shall be the Market Rental Value used in determing
Basic Rent durg the Extension Term. The fees and expenses of the appraiser shall be
borne equally by Landlord and Tenant. The appraiser appointed or selected pursuant to
this Section shall have at least ten years experience appraising commercial properties in
Los Angeles COllty.

(g) Amendment of Lease. Immediately after the Board of Supervisors
approves the exercise of any option granted pursuant to ths Section 33, and such option
is exercised, Landlord and Tenant shall execute an amendment to this Lease setting fort
the new Basic Rent in effect.

(SIGNATURS ON FOLLOWIG PAGEl
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EXHIBIT A

FLOOR PLAN OF PREMISES
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EXHBIT B

LEGAL DESCRIPTION OF PROPERTY

PARCELS 1 AN 2 OF PARCEL MA NO. 15526, IN TH CITY OF
COMMRCE, COUNTY OF LOS ANGELES, STATE OF CALIFORN, FIED
IN BOOK 162, PAGES 9 AN 10, OF LOT 2, OF PARCEL MAS, IN THE
OFFICE OF TH COUNY RECORDER OF SAI COUN.

EXCEPT ALL OIL, GAS AN OTHER PETROLEUM OR MIRA
SUBSTANCES IN AN UNER SAI LA, BUT WITHOUT RIGHT OF
SURACE ENTY AS RESERVED BY CHASLOW-CANLD MIWAY OIL
COMPAN, IN TH DEED RECORDED IN BOOK 20565 PAGE 1 OFFCIA
RECORDS, AS INSTRUMNT NO. 1944.

APN: 6332-003-020
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EXHIT C

COMMNCEMENT DATE MEMORANUM
AN CONFIRATION OF LEASE TERMS

Reference is made to that certain lease ("Lease") dated , 2007, between
County of Los Angeles, a body politic and corporate ("Tenant"), and AP-Commerce Plaza LLC,
a Delaware limited liabilty company ("Landlord"), whereby Landlord leased to Tenant and
Tenant leased from Landlord certain premises in the building located at 5701 S. Eastern Ave..
City of Commerce CA ("Premises"),

Landlord and Tenant hereby acknowledge as follows:

(1) Landlord delivered possession of the Premises to Tenant in a Substantially

Complete condition on ("Possession Date");

(2) Tenant has accepted possession of the Premises and now occupies the

same;

(3)
Date");

The Lease commenced on ("Commencement

(4) The Premises contain 61.130 rentable square feet of space; and

(5) Basic Rent Per Month is $131.430

IN WITNESS WHREOF, this Memorandum is executed this _day of
,2007.

"Tenant" "Landlord"

COUNY OF LOS ANGELES,
a body politic and corporate

AP-COMMRCE PLAZA LLC, a
Delaware limited liabilty company

By: Abbey-Propertes II LLC, a
California limited liabilty company

Its: ManagerBy:
Name:
Its: By:

Name:
Its:
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EXHIBIT D

HV AC STANDARS

Landlord shall supply cooling, ventilatig and heating with capacity to produce
the followig results effective durig Normal Working Hours (and after-hours upon
. special request by the tenant, at the agreed upon rate), established by the Lease and
with tolerances normal in comparable offce buildings; maintenance of inside space

conditions of not greater than 78 degrees Fahenheit when the outside air temperatue is
not more than 93 degrees Fahenheit dr bulb and 70 degrees Fahenheit wet bulb, and

not less than 70 degrees Fahenheit when the outside air temperatue is not lower than 42
degrees Fahenheit dry bulb. Interior space is designated at a rate of one zone for
approximately each 1,000 square feet and one diffuser for each 200 square feet of usable
square footage within the Premises. If energy requirements prohibit Landlord from
complying with these requirements, Tenant shall not uneasonably withold its consent to
temporar waivers or modifications.
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EXHIBIT E

CLEANING AND MATENANCE SCHEDULE

1. DAILY (Monday though Friday)

A. Carets vacuumed.

B. Composition floors dust-mopped.
C. Desks, desk accessories and office fuitue dusted. Papers and folders left on

desk not to be moved.
D . Waste baskets, other trash receptacles emptied.
E. Chairs and waste baskets retued to proper position.
F. Fingerprints removed from glass doors and paritions.
G. Dring fountains cleaned, sanitized and polished.
H. Lavatories, toilets and toilet rooms cleaned and mopped. Toilet supplies

replenished.
1. Bulb and tube replacements, as required.
J. Graffiti expunged as needed with two (2) working days afer notice by

Tenant.
K. Floors washed as needed.

L. Kitchen/uncmoom supplies replenished including paper supplies and soap.
M. Exclusive day porter service from _ to _ (if provided by contract).

2. WEEKLY

A. Low-reach areas, chair rugs, baseboards and insides of door jambs dusted.
B. Window sils, ledges and wood paneling and molding dusted.

3. MONTHLY

A. Floors washed and waxed in uncareted office area.
B. High-reach areas, door frames and tops of paritions dusted.
C. Upholstered future vacuumed, plastic and leather futue wiped.
D. Pictue moldings and frames dusted.

E. Wall vents and ceiling vents vacuumed.
F. HV AC chiler water checked for bacteria, water conditioned as necessar.

4. QUARTERLY

A. Light fixtues cleaned and dusted, but not less frequently than Quarerly.
B. Wood futue polished.
C. Draperies or mii-blinds cleaned as required, but not less frequently than

Quarerly.
D. HV AC unts serviced for preventative maitenance puroses, all filters

changed.
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5. SEMI-ANNALLY

A. Windows washed as required inside and outside but not less frequently than
twce anually.

6. ANALLY

A. Caret professionally cleaned as required to remove stains.

7. AS NEEDED

A. Premises and the sidewalks, driveways, parkig areas and all means of access
and egress for the Premises should be maintained in good repair, and in clean and safe
condition at all times.

B. All lawns, shrbbery and foliage on the grounds of the Premises should be
maintaned in good condition and neat in appearance. Grass and shrbbery must be
replanted as needed to maitain the grounds in good appearance and condition.

8. GENERA

Landlord shall, upon request of Tenant, produce wrtten service contracts as
evidence of compliance with the terms of this Cleaning and Maintenance Schedule.
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EXHIBIT F

TENANT IMPROVEMENTS

SPECIFICATIONS FOR TENANT IMPROVEMENTS:

Caret:

A. Install new caret il occupied premises, excluding corrdors and existing

stairways.
B. Caret shall be textued, patterned modular caret tile, 280z. minimum yar

weight thoughout. Allow for more than one choice in patterns.
C. Specify Manington, Masland, Designweave, Shaw Contract, or approved equal.

Pait:
A. Paint all existing interior spaces including, but not limited to walls, ceilings,

doors, and trim. Provide one primer coat and two finish coats.
B. Provide one base color:

Office areas: eggshell finish.
Restrooms, lunchrooms and breakooms: semi-gloss.

C. Specify Dun Edwards, or approved equal.
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SUPPLEMENTAL LEASE DOCUMNTS

For

COUNTY OF LOS ANGELES
CIDEF EXECUTIVE OFFICE
LEASE AND AGREEMENT

DEPARTMENT: CHILD SUPPORT SERVICES, as Tenant

LANDLORD: AP-COMMRCE PLAZA LLC, a Delaware Limited Liabilty
Company

5701 S. EASTERN A VE., CITY OF COMMRCE, CA

*************

Document I - Subordination, Nondisturbance and Attornment Agreement

Document II - Tenant Estoppel Agreement

Document il - Community Business Enterprises Form

Document IV - Memorandum of Lease



DOCUMNT I

SUBORDINA TION, NONDISTURANCE
AND ATTORNNT AGREEMENT

AND WHEN RECORDED MAIL TO: )
)
)
)
)
)
)

County of Los Angeles
Chief Executive Offce
Real Estate Division

222 South Hil Street

3rd Floor
Los Angeles, California 90012 Space above for Recorder's Use

SUBORDINATION, NONDISTURANCE
AND ATTORNNT AGREEMENT

NOTICE: THIS SUBORDINATION, NONDISTURANCE AND ATTORNNT
AGREEMENT RESULTS IN YOUR LEASEHOLD ESTATE BECOMIG SUBJECT TO
AND OF LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER
SECURTY INSTRUMNT.

This Subordination, Nondisturbance and Attornent Agreement ("Agreement") is
entered into as of the _ day of , 200_ by and among COUNY OF LOS
ANGELES, a body politic and corporate ("Tenant"), AP-COMMRCE PLAZA LLC, a
Delaware limited liability company ("Borrower"), and Bank of America, N.A. ("Lender").

Factual Background

A. Borrower owns certain real property more paricularly described in the attached
Exhibit A. The term "Property" herein means that real property together with all improvements
(the "Improvements") located on it.

B. Lender has made or agreed to make a loan to Borrower. The Loan is or wil be

secured by a deed of trust or mortgage encumbering the Property (the "Deed of Trust").

C. Tenant and Borrower (as "Landlord") entered into a lease dated
(the "Lease") under which Borrower leased to Tenant a portion of the

Improvements located withn the Property and more paricularly described in the Lease (the
"Premises").

D. Tenant is willng to agree to subordinate certain of Tenant's rights under the
Lease to the lien of the Deed of Trust and to attorn to Lender on the terms and conditions of this
Agreement. Tenant is wiling to agree to such subordination and attornment and other

conditions, provided that Lender agrees to a nondisturbance provision, all as set fort more fully

below.



Agreement

Therefore, the paries agree as follows:

i. Subordination. The lien of the Deed of Trust and all amendments, modifications

and extensions thereto shall be and remain at all times a lien on the Propert prior and superior to
the Lease, except that if Tenant is granted any option to extend the Term of the Lease, right of
first offer to lease additional premises, option to purchase the Propert, or right of first offer to
purchase the Property in the Lease, such provisions shall not be affected or diminished by any
such subordination, which is conditioned upon the nondistubance agreement of Borrower and
Lender in Section 3 of this Agreement.

2. Definitions of "Transfer of the Property" and "Purchaser". As used herein, the

term "Transfer of the Propert" means any transfer of Borrower's interest in the Propert by
foreclosure, trstee's sale or other action or proceeding for the enforcement ofthe Deed of Trust
or by deed in lieu thereof. The term "Purchaser", as used herein, means any transferee, including
Lender, of the interest of Borrower as a result of any such Transfer of the Propert and also
includes any and all successors and assigns, including Lender, of such transferee.

3. Nondistubance. The Transfer of the Property or any enforcement of the Deed of
Trust shall not terminate the Lease or distub Tenant in the possession and use of the leasehold
estate created thereby, or deprive. Lessee of any other property rights granted pursuant to the
Lease.

4. Attonnent. Subject to Section 3 above, if any Transfer of the Propert should

occur, Tenant shall and hereby does attorn to Purchaser, including Lender if it should be the
Purchaser, as the landlord under the Lease, and Tenant shall be bound to Purchaser under all of
the term, covenants and conditions of the Lease for the balance of the Lease term and any

extensions or renewals of it which may then or later be in effect under any validly exercised
extension or renewal option contained in the Lease, all with the same force and effect as if
Purchaser had been the original landlord under the Lease. This attonnent shall be effective and
self-operative without the execution of any fuer instruments upon Purchaser's succeeding to
the interest of the landlord under the Lease.

5. Lender Not Obligated. Lender, if it becomes the Purchaser or if it takes
possession under the Deed of Trust, and any other Purchaser shall not (a) be liable for any
damages or other relief attributable to any act or omission of any prior Landlord under the Lease
including Borrower; or (b) be subject to any offset or defense not specifically provided for in the
Lease which Tenant may have agaist any prior landlord under the Lease; or (c) be bound by any
prepayment by Tenant of more than one month's installment of rent; or (d) be obligated for any
securty deposit not actually delivered to Purchaser; or ( e) be bound by any modification or
amendment of or to the Lease unless the amendment or modification shall have been approved in
wrting by the Lender.



6. Notices. All notices given under this Agreement shall be in writing and shall be

given by personal delivery, overnight receipted courier or by registered or certified United States
mail, postage prepaid, sent to the pary at its address appearng below. Notices shall be effective
upon receipt (or on the date when proper delivery is refused). Addresses for notices may be
changed by any pary by notice to all other paries in accordance with this Section.

To Lender: Ban of America
5 Park Plaza, Fifth Floor
Irvine, CA 92614
Attn: Angie Phan

To Borrower: AP-Commerce Plaza LLC
c/o The Abbey Management Company LLC
310 Golden Shore, Suite 300
Long Beach, CA 90802
Attn: Legal Deparment

To Tenant: County of Los Angeles

Chief Executive Office
Real Estate Division
222 South Hill Street, 3rd Floor
Los Angeles, California 90012
Attention: Director of Real Estate

7. Miscellaneous Provisions. This Agreement shall inure to the benefit of and be

binding upon the paries and their respective successors and assigns. This Agreement shall be
governed by and construed in accordance with the internal laws of the State of California. Any
litigation with respect to this Agreement shall be conducted in the County of Los Angeles, State
of California. This Agreement is the entire Agreement between the Lender and Tenant and may
only be modified by a written amendment executed by Lender and Tenant.



TENAN: COUNTY OF LOS ANGELES,
a body politic and corporate

APPROVED AS TO FORM

RAYMOND G. FORTNER, JR.
County Counsel

By:
Wiliam L. Dawson
Acting Director of Real Estate

By:
Stephanie Brody
Senior Associate County Counsel

BORROWER: AP-COM:RCE PLAZA LLC, a
Delaware limited liabilty company

By: Abbey-Properties II LLC, a
California limited liability company

Its: Manager

By:
Name:
Title:

LENDER: Ban of America, N.A.

By:
Name:
Title:



DOCUMNT II

TENAN ESTOPPEL CERTIICATE

To: (Insert name of par to rely on document)

Att:

Re: Date of Certificate:
Lease Dated:

Curent Landlord:
Located at:
Premises:
Commencement Date of Term:
Expiration Date:
Curent Rent:

County of Los Angeles ("Tenant") hereby certifies that as of the date hereof:

1. Tenant is the present owner and holder of the tenant's interest under the lease described
above, as it may be amended to date (the "Lease"). The Lease covers the premises described
above (the "Premises") in the building (the "Building") at the address set fort above.

2. (a) A tre, correct and complete copy of the Lease (including all modifications,
amendments, supplements, side letters, addenda and riders of and to it) is attached to this
Certificate as Exhibit A.

(b) The curent Rent is set fort above.

(c) The term of the Lease commenced on the Commencement Date set fort above
and will expire on the Expiration Date set fort above, including any presently exercised option
or renewal term. Except as specified in the Lease, Tenant has no option or right to renew, extend
or cancel the Lease.

(d) Except as specified in the Lease, Tenant has no option or right to lease additional

space in the Premises or Building or to use any parking.

(e) Except as specified in the Lease, Tenant has no option or preferential right to

purchase all or any par of the Premises (or the land of which the Premises are a par).

(f) Tenant has made no agreement with Landlord or any agent, representative or

employee of Landlord concerning free rent, parial rent, rebate of renta payments or any other
similar rent concession except as expressly set fort in the Lease.



3. (a) The Lease constitutes the entire agreement between Tenant and Landlord with

respect to the Premises, has not been modified changed, altered or amended and is in full force
and effect. There are no other agreements, written or oral, which affect Tenant's occupancy of
the Premises.

(b) To the knowledge of Tenant, Tenant has not given Landlord wrtten notice of a

material default under the Lease which has not been cured.

(c) The interest of Tenant in the Lease has not been assigned or encumbered. Tenant

is not entitled to any credit against any rent or other charge or rent concession under the Lease
except as set fort in the Lease. No rental payments have been made more than one month in
advance.

4. All contrbutions required to be paid by Landlord to date for improvements to the

Premises have been paid in full and all of Landlords obligations with respect to tenant
improvements have been fully pedormed.

IN WITNESS WHEREOF, the Tenant has executed this Tenant Estoppel Certificate as of the
day set fort above.

COUNTY OF LOS ANGELES

By:
Wiliam L. Dawson
Acting Director of Real Estate

APPROVED AS TO FORM
Raymond G. Forter, Jr.
County Counsel

By:
Stephanie Brody
Senior Associate County Counsel



DOCUMNT m

COMMTY BUSINSS ENTRPRISES FORM

INSTRUCTIONS: All Landlords shall submit this form on an anual basis on or before
December 30th of each year of the term of this agreement as evidence ofMBEIWE
paricipation. The information requested below is for statistical puroses only. On final
analysis and consideration of lease will be selected without regard to gender, race, creed,
or color. Categories listed below are based on those described in 49 CFR Section 23.5.

1. MIORITY/wOMEN PARTICIPATION IN FIRM (Parers, Associates
Parers, Managers, Staff, etc.)

FIRM: NAME

ADDRESS

CONTACT TELEPHONE NO.

TOTAL NUMBER OF EMPLOYEES IN FIRM:

OWNRS/P ARTNERS
ASSOCIATE PARTNERS

MANAGERS STAFF

Black! African American

Hispanic/Latin America

Asian American

Portguese American

American Indian Alaskan

Native

All Others

Women (Should be included
in counts above and also
reported here separately)



II. PERCENTAGE OF MINORITY/WOMEN OWNRSHIP IN FIRM

TYPE OF BUSINESS STRUCTUR:
Parership, Sole Proprietorship, etc.)

(Corporation,

TOTAL NUMBER OF OWNRSHIP/P ARTNERS, ETC.:

PERCENTAGE OF OWNERSHIP

Black! Afrcan American
Hispanc/Latin American
Asian American
Portguese American
American Indian

Alaskan Native
All Others
Women
(Should be included in counts
above and also reported
here separately)

III. CURNT CERTIFICATION AS MINORITY/WOMEN-OWNED FIRM

IS YOUR FIRM CURNTL Y CERTIFIED AS A MINORITY OWNED BUSINSS
FIRM BY THE:

State of Californa? Yes No

City of Los Angeles? Yes No

Federal Governent? Yes No

IV. FIRM'S DESIRE NOT TO RESPOND TO INFORMTION

WE DO NOT WISH TO PROVIDE THE INFORMTION REQUIRED IN THIS
FORM.

Signed:

Date: 1 t i "

Title: C~

~ \Pl-7-A t.



DOCUMNT iv

MEMORANDUM OF LEASE

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Los Angeles
Chief Executive Office
Real Estate Division
222 South Hill Street
3rd Floor
Los Angeles, California 90012
Attention: Director of Real Estate

This document is recorded for the benefit of the County of Los Angeles and recording is
exempt from recording fees pursuant to Californa Government Code Section 27383.
This transaction is exempt from documentary transfer tax pursuant to California Revenue
and Taxation Code Section 11922.

MEMORANDUM OF LEASE

This Memorandum of Lease ("Memorandum") is made and entered into by and
between AP-COMMRCE PLAZA LLC, a Delaware limited liabilty company (the
"Landlord"), and the COUNTY OF LOS ANGELES, a public body corporate and politic
duly organized and existing under the laws of the State of Californa (the "Tenant") who
agree as follows:

Landlord and Tenant hereby enter a Lease of certain property (the
"Lease") in the County of Los Angeles, State of Californa, described in Exhibit A
attached hereto and incorporated herein by reference, for a term commencing on

, 20_, and ending on a date (7) years after the
commencement date, unless such term is extended or sooner termnated pursuant to the
terms and conditions set fort in a certain unrecorded Lease between Landlord and

Tenant dated ,200...
(Tenant has the option to extend the term of the Lease for a period of five (5) years,
subject to the terms and conditions of the Lease.)



This Memorandum has been prepared for the purose of giving notice of
the Lease and of its terms, covenants, and conditions, and for no other puroses. The
provisions of this Memorandum shall not in any way change or affect the provisions of
the Lease, the terms of which remain in ful force and effect.

Dated: ,20_.

LANLORD: TENANT:

AP-COMMERCE PLAZA LLC, a
Delaware limited liability company

By: Abbey-Properties II LLC, a
Californa limited liability company

Its: M~.
By:

Name: Donald G. Abbey

By:
Its:

Its: Managing Member



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of d l9

On f\.. 26, tílJ1 before me, a~m ~uæ.
"7 Date ~ _ I ¿: /" /7 Name and Trtle of Ofcer (e.g., "Jane Doe, Notary Pu hcj

personally appeared ~a ii D' vr'bf;eø
Name(s) of S¡gn,!¡

~rsonally known to me

o proved to me on the basis of satisfactory
evidence

~b.¿ lss

r - -. - - -EL~GÃR~ - :i. co # 16550
i. NO Pu . cam l~ i- Lo An cou
~ _ _ ~~~'f~20~~

to be the person(s) whose name(s) is/are

subscribed to the within instrument and

acknowledged to me that he/she/they executed
the same in his/her/their authorized
capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seaL.~~
Signature of Notary Public

OPTIONAL
Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent

fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:
.

Top of thumb hereo Individual

o Corporate Officer - Title(s):
o Partner - 0 Limited 0 General

o Attorney-in-Fact

o Trustee

o Guardian or Conservator

o Other:

Signer Is Representing:

1§1999 National Notary Asociation' 9350 De Soto Ave., P.O. Box 2402' Chatsworth, CA 91313-2402. ww.NationaINotary.org Prod. No. 5907 Reorder: Call Toll-Freel-B00-87B-BB27


